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NOVATION AND AMENDMENT

This Novation and Amendment ("Amendment 1") is hereby entered into as of January 1, 2018 (the

"Effective Date") by and among the State of Vermont, Department of Vermont Health Access

(hereinafter called "3tate"y, Enteiprise Services LLC flWaHP Enterprise Services, LLC, a Limited

iiutitity Company, with a princlpal place of business in 5400 Legacy Drive, Plano, TX 75024

(hereinafter 
"uil"d;.Enterprisi 

Servicesl') and DXC Technology Services, LLC, a Limited Liability

do*p*y with a principal place of business in 1775 Tysons Blvd, Tysons, vA 22102 (hereinafter

called "DXC").

Definitions and Interpretation. Unless otherwise stated, words and expressions defined in the

Contract shall have the same meaning when used in this Novation. Unless the context

otherwise requires, all references to a particular clause, schedule or attachment shall be a

reference to that clause, schedule or attachment contained in the Contract.

Whereas DXC intends to assume, and the State intends to consent to such assumption of, all of the

rights, benefits, duties, liabilities, and obligations of Enterprise Services under or in connection with

the Contract between the State and Enterprise Services dated as of January I,2017, Contract #32822,

as amended to date (the "Contract").

For good and valuable consideration, the parties hereby aglee as follows:

1. Novation. As of the Effective Date, Enterprise Services hereby transfers all of its rights, liabilities,

u"a oUttgutions under or in connection with the Contract to DXC. DXC hereby assumes all of
Enterprise Services'rights, liabilities, and obligations under or in connection with the Contract and

ugr"", to perform the Contract, including as amended herein, and be bound by its terms in every

*:uy u, if tne DXC was the original party of the Contract. The State hereby consents to the

assumption of Enterprise Servicesi rightr and obligations under the Contract and agrees to perform

the Contract, including as amended herein, and be bound by its terms in every way as if the DXC

was the original party of the Contract.

2. Release of Oblisations and Liabilities.
th" Stut" utta ent".prir" s"*i"". r"t"*e each other from all future obligations to the other under

the Contract.

Each of the State and Enterprise Services releases and discharges the other from all claims and

demands under or in connection with the Contract, including without limitation claims for

negligence, whether arising before or on the Effective Date, and in each case whether known or

unknown to the releasing Party.

Each of the State and DXC shall have the right to enforce the Contract and pursue any claims and

demands under the Contract against the other with respect to matters arising before, on or after the

Effective Date as though the DXC were the original party to the Contract instead of Enterprise

Services.
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All payrnents and reimbursements previously made by the State to Enterprise Services, and all

othei previous actions taken by the Slate under the Contract, shall be considered to have discharged

those parts'of the State's obligations under the Contract. All payments and reimbursements made

by the State in the name of or to DXC shall have the same force and effect as if made to Enterprise

Sbrvices and shall constitute a complete discharge of the State's obligations underthe Contract, to

the extent of the amounts paid or reimbursed

For State recordkeeping purposes, a new contract number #35458 is assigned to the Contract, with

an estimated unpaid bJance of $12,815,523.00. The foregoing balance is solely an estimate. It is

not a guaranteed amount. It does not alter the Maximum Amount of the Contract or the State's

payment obligations under the Contract. All payments will be based upon actual performance.

The State and DXC hereby amend the Contract as follows:

3. All references in the Contract to Enterprise Services are replaced with references to DXC

Technology Solutions, LLC.

4. Maximum Amount. The maximum amount payable under this contract, wherever such references

to the maximum amount appear in said contract shall be changed from $45,141,350.66 to

$45,325,222.26; anincrease in the amount of $183,871'60'

5. Attachment A, Section III (Additional One-time, Ongoing, and Future MMIS Modernization

Projects) is hereby deleted in its entirety and replaced with the following:

III. Additional One-time, Ongoing, and Future MMIS Modernization Projects

This section provides a summary of MMIS projects that are planned, in progress, and

previously completed. The Change Management process will be followed for State

authorization of the Contractor's project work outlined in this section. This work is not

included in the base scope detailed within Section I and II of this Attachment A or included in

the base price detailed within Attachment B. The State, at its sole discretion and upon

availability of funding, may choose to initiate, continue, or stop work under any of these

projects independently or otherwise. The parties will agree to the timing and schedule of each

ofthese projects.

The Contractor will produce a monthly bill for the actual hours worked each month. Any work

performed in excess of the maximum hours set forth in the tables in subsections A-H below

will require approval by the State prior to the Contractor performing the additional hours. The

bill will include the hours used for each activity listed. The Contractor will be reimbursed at the
' 

CSR hourly rate described in Attachment B, unless the parties have agreed the project will be

performed for a fixed Price.

The Contractor must employ accessibility standards, prqcesses, and commercially reasonable

practices and apply these to all end-user applications. As independent external IT delivery

methodologies and standards (such as those listed in Section ILD.a) are modified,

commerciaily reasonable practices shall be enhanced and applied to any projects affected.
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A. Provider 6028 Project
The VT provider 6028 project concluded in April 2017 andwas supported by an Implementation

Advance planning Document (IAPD) with CMS. As of this Amendment 1, there is no further

work planned for this project and the Contractor shall make no further claim for payment for this

project.

ACA Rule 6028 introduced guidelines to State Medicaid Agencies regarding Provider

Credentialing and Certificati,on for Providers who are participating and being reimbursed by the

Medicaid progru-. This project identified and performed several enhancements to the MMIS

system and identified process changes to meet these compliance.guidelines.

The Provider project scope included detailed process analysis, systems design, construction,

and ect of enhancements in the areas

Provider 6028Item # Item Billine
I MMIS LexisNexis

File Exchange
$0.00 MMIS System and Integration Testing Phase of the

LexisNexis File Exchange process and LexisNexis Base

Package Files. MMIS Construction, System and Integration

Testing of the Advanced Package Files.

Ref.42 CFR 455.41 a 4s5.436 455.452

2 Collection of
Provider
Enrollment Fees

$0.00 Create a Manual Process for Collecting of Provider
Enrollment Fees and MMIS modification to create a new

screen to capture if they have paid the fee to Medicare, to

another Medicaid program, or to Vermont Medicaid. Create

new financial transactions to capture the enrollment fee

under the refund functionality in the MMIS.
Assumption: Estimate assumes a manual process for
updating the new Enrollment Fee information in the MMIS.
Ref.42 CFR 4ss.46

3 LexisNexis -
MMIS Automated
Processes

$2,360.94 The Provider Updates 2014 Project introduced the

LexisNexis Advanced Package of data files to the MMIS.
This item is to build upon the data available in these files.

The Contractor will work with the State to review data in the

post-production data feeds and recofirmend processes to '

automate data updates in the MMIS. Possible items that

could be built under this item include: Updating Provider

License Expiration Dates, Updating Provider DEA, and

DEAX Expiration Dates, Adding/Updating/Deleting
Provider Service Address Information, Modification to

Provider Risk Assessment Level, etc.

Ref. 42 CFR 455.41 a 455.436

4 Automated
Welcome Letters
and Revalidation
Acknowledgement
Letters

$434.20 Welcome Letters are manually generated when new

Providers are enrolled in the Vermont Medicaid Program.

There are four different types ofletters generated. A new

requirement to the MMIS is to generate an acknowledgement

when a revalidates their credentials and renews their
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Item # Item Billine Provider 6028 Project Description
enrollment in the Vermont Medicaid Program. This item is

to automate the generation of both the Welcome Letters and

the Revalidation Letters

5 Fingerprint
Background
Screenings for
Providers and
Disclosing Entities

$0.00 This item includes time to incorporate Fingerprinting into the

MMIS Provider Credentialing Process. There is not
currently enough information at this time to provide a detail

analysis of impacts to the MMIS. Estimate includes effofis

to create a Screen to capture those providers who have been

Fingerprinted, when that occurred, and simple Provider
Reports to list the new Fingerprinting data.

Assumption: Estimate assumes a manual process for
updating the Fingerprinting data in the MMIS.
(DAIL's Fingerprinting Efforts is separate from the MMIS
Fingerprinting efforts/process.)
Estimate does not include any cost associated with Third
Party Vendors which may be necessary to perform
Fingerprinting and the background checks.

Ref.42 CFR 455.434 a and 1 and 455.450

Total Proiect Cost $2 795.14

B. Medical Assistance Provider Incentive Repository (MAPIR) Core Development

The VT MAPIR Project is supported by an existing, approved Implementation Advance

Planning Document (IAPD).

The State participates in the development of the core MAPIR application in coordination with
multiple states. The scope of Core MAPIR is for software enhancements due to CMS

requiiement changes, and for deployment of the Core MAPIR application updates and patches

Coie MAPIR development payments will be invoiced a quarterly basis at amounts indicated

within Attachment B. Pricing may be adjusted if the number of members in the MAPIR

Collaborative increases or decreases.

C. Vermont Specific MAPIR Integration/Customization
The scope of this effort is specific to the integration of the Core MAPIR enhancements into the

Vermont MMIS environment; any associated custom effort required for Vermont specific

needs and ongoing technical production activities.

The Installation and Customization of Core MAPIR releases consists of the following

activities. The project budget for the duration of the contract, is based on the annual estimates

below:

MAPIR Customization Activity Annual Hour
Maximums

Contract
Hour

Maximum
Environmental Changes (DB2'
Websphere/Stored procedures)

120 360
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MAPIR Installation 120 360

State Configuration 80 240

Additional Customization 300 900

Project Management 300 900

Testing 120 360

Subtotal 10040 3,120

Technical Support of VT production
environment

500 1,500

Annual Customization Hours 1.,540 4,620

D. APM ("All Payer Model") Project
Vermont is currently adopting Medicaid paym.ent reform, in alignment with the CMS Next

Generation ACO ("Accountable Care Organization") Model for Medicare. MMIS claims

processing application supported by the Contractor will be modified and configured to support

capitated payments to one or more Vermont ACO's. The EVAH ("Enhanced Vermont Ad-

Hoc") reporting tools and reports will be updated to provide the reporting required to support

the ACO program as well as continued reporting for Fee for Service claims.

The following table provides the high-level descriptions for scope of the Contractor systems

work and initial estimates for each area. As of this Amendment 1, there is no further work
planned for this project and the Contractor shall make no further claim for payment for this

project.

Update MMlS-generated reporting for state audit reporting, T-

MSIS, and others as needed
MMIS Reporting

This scope of work was determined to be not required for scope of
the project.

EVAH (user-
generated)
Reporting

Project management and status reporting.Contractor Project
Management

Additional Provider outreach and documentation during transition to
ACO documentation andACO

Provider Outreach
and ACO Support

Contractor support of operational readiness phase activities
State

with theSupport for
Operational
Readiness

State management reserve for mitigating risks due to

requirements, including changes due to future contract negotiation
unknown

with ACO.

Project
Contingency

5117,142.46 (97 1.25 hours)Billing January
throush Jtrly 2017
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E. Medicaid Pathways

MMIS enhancement work for Medicaid Pathways project would require future definition and

funding through a contract amendment or other work authoizationmechanism.

The State of Vermont, Health Care Innovation Project is funding a workgroup to develop

options for an organized delivery system for serving individuals with Mental Health, Substance

Abuse Treatment, and Developmental Service needs. This project is also referred to as

Medicaid Pathway to and Integrated Health Care System'

MMIS system enhancements will be required for the State to implement the resulting approved

delivery system design.

Medicaid Pathways Activity Hour Estimates

Project Management 100

Analysis and Design 500

Subtotal Hours Estimate 600

F. New Medicare Card Project

The State has submitted an IAPD to CMS for support of the Medicare Card project, including

work that will need to be done in the MMIS system.

Congress passed the MACRA ("Medicare Access and Children's Health Insurance Program

Reauthorization Act") of 2015 (PL 114-10) on April 16,2015. Section 501 of MACRA
requires CMS to remove the Social Security Numbers (SSNs) from Medicare cards and replace

with a MBI ("Medicare Beneficiary ldentifier").

In order for states to be fully compliant, policies and systems must be examined, and the

appropriate changes identified, and modifications tested prior to CMS distributing new

Medicare cards (est. April 201S). MMIS will require modification to integrate with other State

systems in order to accommodate the load, storage, display, and reporting of a new MBI
identifier for members. The project timeline for MMIS project changes will align with the

schedule proposed in the IAPD. Construction and functional systems testing of MMIS will
occur in September 2017 through March 2018, with integration testing and implementation

activities for MMIS changes occurring in January through May of 2018.

Medicaid Card Project - VT MMIS System
Ileveloper Analvst

REQUIREMENTS DEFINITION AND ANALYSIS
CONSTRUCTION AND TESTING BATCH

40
10

Produces the rekr650v report - Medicare Suspect

Recipient. Ran Monthly and contains the HICN. 15 5

Processes the daily medi.dat file that contains the
HICN. 25 5

S
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Processes the bili file the HICN 25 5

G. TMSIS Reporting Enhancement Project

The State is submitting an updated APD to account for the work across systems, to provide

20 5
Creates the PDP 820 Premium file that contains the

HICN.

20 5
Creates the PDP Premium Remittance Report that

contains the HICN. Mailed to PDPs.

20 5

Creates the Medicaid Remittance Advice. Claims that

are denied for Medicare on the RA have the members

Medicare ID on the RA.

520
Creates the GCR recipient extract that contains the

HICN

520

Uses the presence of a HICN to set a recipient
Medicare indicator to a 1 in the t-recipientjnfo table

in EVAH.
30 5includes the HICN.TMSIS file

30 5
TMSIS file creation, includes the HICN from
crossover claims that have it.

30 5
TMSIS Inpatient file creation, includes the HICN from
crossover claims that have it.

530
TMSIS Nursing Home file creation, includes the HICN
from crossover claims that have it.

530
TMSIS Other file creation, includes the HICN from
crossover claims that have it.

530
TMSIS Pharmacy file creation, includes the HICN
from crossover claims that have it.

l5 5
Creates the COBA file sent to Medicare monthly that

contains the members HICN.

15 5
Creates the COBB file sent to Medicare monthly that
contains the members HICN.
Screens

535the HIC #LIS Information -

35 5
Recipient Header - Displays and allows query by the

HTC #

35 5
Recipient Base - Displays and allows query by the HIC
#

35 5Other Insurance - Displays the HIC #
Tables

5 2t re medcr id table
40IMPLEMENTATION SUPPORT

40PROJECT MANAGEMENT
600 r52Effort HoursSubtotal

752Total Hours
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additional TMSIS data elements. Effort is planned for enhancements to derive and obtain

additional data to include in TMSIS reporting, and to install planned quarterly releases of the DXC

Common Solution into the VT systems environment. The Common Solution provides common

TMSIS database structures and includes proglams to generate the CMS monthly submissions.

Using this common code reduces the overall cost to CMS and to the State. All work is estimated to

be completed within 15 months of project start date, pending CMS authorized start date for IAPD

funded work.

Summary

H. Presumptive Eligibility (PE) Project

Vermont hospitals may determine presumptive eligibility as allowed under 42 CFR 435.1110.

The State is providing Medicaid coverage for individuals under this provision, consistent with

Vermont DCF Health Benefits Eligibility and Enrollment rule 66.04. Enhancements to the

MMIS system are needed to align with ACCESS eligibility system enhancements, where

GAP Compliance
Addendum B Table 3

Common Solution Integration

4 months
10 months
15 months

15 months

645

2010
940

3655Total ect hours

HoursProject Subtotals of Effort Duration

Requirements Analysis
Construction and Testing
Implementation
Total GAP Ilours

2 weeks
3 months
2 weeks

4 months

60

525

60

64s

HoursItemsGAP Compliance Duration

Requirements Analysis
Construction and Testing
Implementation
Total Addendum B llours

2 weeks

8 months
2 weeks

10 months

60

1960

50

2070

Requirements Analysis
RELEASE V2.O.OO

RELEASE V2.O.O1

RELEASE V2.O.O2

RELEASE V2.O.03

Implementation
Total Common Solution Hours

2 weeks

3 months
3 months
3 months

3 months
2 weeks

15 months

60
200
200
200
200
80

940

DurationAddendumBTable3ltems Hours

Common Solution Items Duration Hours
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MMIS will receive, for purposes of claims processing, an eligibility record with one of multiple

new aid categories to identiff members who have received presumptive eligibility. MMIS

eligibility inquiry features and financial reporting will also be updated, to provide presumptive

eli gibility information.

L Medicare Grant Project
MMIS will process the Medicare Blueprint and Community Health Team (CHT) payments on

behalf of the State through a Medicare Grant effective llll20l7. The funds will come from

CMS for Medicare beneficiaries and the State will pay the providers on behalf of Medicare.

The following enhancements to MMIS are being completed via State only funding. A one-time

amount of $13,200 will be invoiced, upon completion and promotion to MMIS production of

these changes:

o The MMIS will use Medicare Blueprint rates each month to generate lump sum Medicare

Blueprint payments. The Medicare CHT payments will be processed quarterly.

o A special program payment type and financial reason codes will identify the payments.

o The MMIS screen Provider Special Program (PRSP) will be used to enter and maintain the

providers who are eligible for the Medicare Blueprint and CHT payments and the

Reference Special Program Rates (RFSP) screen will be used to enter and maintain the

rates.

o Two new special program payment types (BM - Blueprint Medicare, CM - CHT Medicare)

and two financial reason codes will be assigned to the pa5rments. (Financial Reason Code

361- Medicare Blueprint Payment and362 - Medicare CHT Payment)

o The FBR (Financial Balancing Report) will be updated to report the Medicare Blueprint

40 20DEFINITION AND ANALYSIS
CONSTRUCTION AND TESTING

'! JUPDATE MMIS COPAY LOGIC TO EXCLUDE
PRESUMPTIVE ELIGIBILITY AID CATEGORY

1525ADD 2 FINANCIAL REPORTING NEW SUB
ER GLOBAL COMMITMENTS FOR PE

BUCKETS
UND

50 20ADD NEW AID CATERGORIES FOR PRESUMPTTVE

ELIGIBILITY PROGRAM

510MODIFY THE DAILY ELIGIBILITY FEED TO ACCEPT
NEW AID CATEGORY CODESFOUR

25 10
MODIFY ELIGIBILITY VERFICATION SYSTEMS TO

ACCOMMODATE NEW PRESUMPTTVE ELIGIBILITY
PROGRAM

40IMPLEMENTATION SUPPORT
73t93Subtotal Effort Hours

266Total Hours

. J ril ii iiLiiii i:) l " l:.: t.i) |, i.rt ) | ir;rt : 'li.',l i
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and CHT payments in the "Federal" bucket, sub-bucket of None.

J. Technology Updates

Due to the age of current technologies and known business drivers, the following areas of
MMIS technology have been identified as needing to be addressed within the first twenty-four

months of this Contract term. These projects will require additional definition and funding

through a contract amendment, change order, or other work authoizatronmechanism.

i. Capability to process new and updated electronic transaction formats

The State anticipates submitting an IAPD to CMS for support of this Electronic Data

Interchange (EDI) Proj ect.

In support of ongoing processing of claims and other ASC ("Accredited Standards

Committee')Xlz EDI standard health insurance transactions for calendat yeat 2017,

the Contractor shall prepare for updated ANSI ("American National Standards

Institute") transaction standards and requirements. A technical need exists to migrate off
the SAP Sybase (third-party) software platform which is no longer being supported by

the vendor SAP. The Contractor shall migrate the Vermont MMIS to interface with a

new SOA leveraged EDI service as an initial project phase in advance of a second phase

to implement new transaction standards (once finalized);

Enhance report generation and analytic capabilities
The Contractor will update the commercial software technology and configuration of
the tools used for ad-hoc queries and reporting of MMIS Claims and Provider data, as

performed by the State and the Contractor's employees. Change Request hours from

the annual hours budget included in the fixed price amount, may be authorized by the

State for performance of this work.

Migrate MMIS report and document archival to the standardized Content

Management (CM) platform: In support of the State's HSEP ("Health Services

Enterprise Platform"), the Contractor shall migrate to a standard Content Management

solution for storage of MMIS documents including claims facsimiles and MMIS-

generated operational reports. The current IBM OnDemand (third party) software and

server platform is at end-of-life for Contractor support.

400Analysis and Design

1400-1800Construction and
Testing

300-400Project Management
2100 to 2600 hoursSubtotal Hours Estimate
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tv The technology supporting provider applications for Medicaid enrollment and

revalidation is highly manual and counterproductive to attracting and retaining a solid

provider network. The State anticipates pursuing an IAPD for modernizationof the

enrollment and credentialing process.

The Contractor shall support MMIS integration with a modular, automated

credentialing service for Medicaid Providers. The credentialing service will enable

online provider enrollment and revalidation, automated credentialing and workflow, and

ongoing credentialing checks, and other functionality in compliance with ACA

regulations.

6. Exhibit 2 Service Level Requirements, Section D (Financial Service Level Metrices) is hereby

deleted in its entirety and replaced with the following:

400-500Analysis and Design, including records
management evaluation

1000-1200Construction and Testingo integration of
MMIS with standard CM services

1400-1 800Migration of claims facsimiles and reports

200Project Management

3,000-3700
hours

Subtotal Hours Estimate

i I lrl) I i,i,I i li, lf 'l 
r:l! 

t fr r:r I1) i Il:] I ii . .l ilii I i 
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ffiril*ff,'.i
WeeklyReport any

exceptions on a
weekly basis to the

State.

Cash Management Deposit incoming
checks into a
specified account
within 24 hours of
receipt

4.1.1

Report on the
status I age of all
cash receipts on a
weekly basis to the
State.

WeeklyDisposition all
cash receipts
within 45 days of
deposit into the
MMIS account.

4.1.2

Cash Management

AnnuallyTimely production
and distribution of
1099 forms / files

Provide State with
confirmation that
the 1099 forms

1099 Processing
4.1.3
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were mailed to the
providers and the
file submitted to

the IRS by January

31't each year

4.1.4

Account
Receivable
Processing

Send initial letter
via USPS mail to
providers when
account
receivables age 30

days.

Track and report
to State on volume
and compliance
monthly

Monthly

4.1.5

Account
Receivable
Processing

Send second letter
viaUSPS mail to
providers when
account
receivables age 60

days.

Track and report
to State on volume
and compliance
monthly.

Monthly

4.1.6

MAPIR Support Respond to VITL
Help Desk tickets
within 7 business

days

Refers to the VITL
tickets that the

State EHRIP Team
submits to
Contractor for
response.

Contractor reports

back to the State

EHRIP team as

part of weekly
meeting

Weekly

4.1.7

MAPIR Support Provide monthly
reports of
recouped and

retumed MAPIR
incentive
payments.

Track and report
to State on
monthly basis

Monthly

4.1.8

MAPIR Support Configure a'Super
Data Extract'
report of specified
data elements in
MAPIR
attestations

Report generated

by MAPIR every
business day

Daily (M-F)

4.1.9
Bank
Reconciliation

Perform bank
reconciliation

Report any
exceptions

Monthly



Surr or Vnnuolr
DEpARTMENT oF VnnvroNr Hnar,rn Accnss
ENrnnpnrsn Snnvrcrs, LLc
DXC Tncnxor,ocY Sor,urroNs, LLC

PAGE 13 or 30

CoNrnncr #32822
NovlrroN CoNrnc,cr #35485

AunNPvrnNr#L

within 30 days of
month end

monthly to the

State.

4.1.10

Financial
Reporting

Produce Financial
Cycle Draw
Report and Letters

within 2 business

days after the

completion of the

financial payment

cycle.

Draw Report and

Letters to the State

weekly

Weekly

4.l.Ll

Financial Report Produce Weekly
Financial Balance
Report (FBR)
within 2 business

days after the
completion of the
financial payment

cycle.

FBR Report to the

State Weekly
Weekly

4.1.r2

Financial Tracking
Log Maintenance

Apply financial
requests within 5
business days of
receipt, or within I
business day of the
requested effective
date

Report any
bxceptions

Monthly

4.t.t3

Financial
Transaction
Tracking Log

Quality

Maintain loh or
less error rate on
all financial
requests

Measure, track and

report error rate on
all financial
requests

Monthly

7. Attachment Bo Section f. is hereby deleted in its entirety and replaced with the following:

1. The total maximum amount payable under this contract shall not exceed $45,325,222.26
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8. Attachment B, Section L3 (fotal Budget) is hereby deleted in its entirety and replaced with the

following:

13. Total Budget

MMIS Operations 3-years cost (includes postage) $41,685,885.66

Ad Hoc $500,000.00

Total Budget 0l/01 12017 - l2l3l 12419

Incentive Payments ($160,000 max per year)

Provider 6028 Project: ComPleted

MAPIR Core Development

MAPIR Integration/Customization: 1,540 hours*

All Payer Model: Completed,97l.25 hours

Medicare Card Project-752 hours*

hours*

$480,000.00

s2,795.14

$648,345.00

$554,400.00

8446,257.00

$440,830.00

Presumptive Eligibility - 500 hours* $32,082.00

Medicare Grant Project $13,200.00

Total Budget $45,325,222.26
*As of November 15,2017, project hours are based on an estimated average of $120.61 per hour,

to vary depending on the CPI rate as described in Section 9 of this Attachment B.

g. Attachment D (Other Terms and Attachments), Section 15.2 (Operations Security) is hereby

deleted in its entirety and replaced with the following:

15.2 Operations Security. The Contractor shall cause an SSAE 18 SOC Type2 auditreportto be

conducied annually. The audit results and the Contractor's plan for addressing or resolution of the

audit results shall be shared with the State within sixty (60) days of the Contractor's receipt of the

audit results. Further, on an annual basis, within 90 days of the end of the Contractor's fiscal year, the

Contractor shall transmit its parent company's annual audited financial statements to the State.

10. Attachment E @usiness Associate Agreement) is hereby deleted in its entirety and replaced with

Affachment E of this Amendment.

11. Attachment F (Agency of Human Services Customary Contract and Grant Provisions) is hereby

deleted in its entirety and replaced with Attachment F of this Amendment.

12. Taxes Due to the State.
Contr*tor furt6er certifies under the pains and penalties of perjury that, as of the date this contract

amendment is signed, the Contractor is in good standing with respect to, or in full compliance with

a plan to pay, any and all taxes due the State of Vermont.

13. Certification Regardins Suspension or Debarment.



Confactor certifies under the pains and penahies of perjury that, as of the date this contract

amendment is signed, neither Party nor Parly's principals (officers, directors, owners, or partners)

are presently debarred, suspended, proposed for debarmen! declared ineligble or exchrded from

partiiipation in federal programs, or progralns srryported in whole or in part by federal f'nds.

Party fiytfuer certifies under pains and penalties of perjury thag as of the date that this Agreement is

signed, Parly is not presently debarred, suspended, nor named on the State's debarment list at:

http ://b gs. verrno nt. qo v/purchas inq-contracting/deb arment

14. Child Surnort

-

GpphcabteJo natural persons only not applicable to corporations, partrerships or LI.Cs):

Confactor is rnrder no obligation to pay child stpport or is in good standing with respect to or in

flrll corrpliance with a plan to pay any and all child srpport payable under a srpport order as of the

date of this amendment.

This amendment consists of3Opages. Exceptasmodified bythis amendment andanyprevious

amendments, all provisions ofthis confac! (#32822) dated January 1,2017 shall remain

unchanged and in firll force and effect.

The signatures of the undersigned indicate tbat each has read and agrees to be bound by this Novation

and amendment to the Confact.

STATEOF VERMONT
DPARTMENT OF VERN4ONT HNA'ITH ACCESS

ENTERPRISE S ERVICES, LLC
DXC TEcrtr{olocY So LUTIONS, LLC

STATE OF VERMONT

DmANNT,MIT OF VRMONT I{EALTH ACCESS

ConvGusreFsoN,CoMMIssIoNER DerB
NOB 1 South, 280 State Drive
Waterbury, VT 05671- 1010

Phone: 802-241-0239
Email: Corv.Gustafson@vermont. gov

Plcn 15 or30
CoNTRACT #32822

NovATION CONTRACT #35485
AMB.{DMENT #1

CONTRACTOR

Er.{TmPRIsE Sm.vlcns, LLC

Srue.nr BAILEY,VICEPruSIOBNT DETE

7910 Sawgrass CT
Pleasanton, CA 94588
Phone: 1 -925-858-023 I
Email: stu hne.com

CONTRACTOR
DXC Trcm.{ol,ocY SoltmoNs, LLC

?1t,8t , March 0S, 2018

STUaRT BAILEY,VICEPNESDENT DATE

7910 Sawgrass CT
Pleasanto4 CA 94588
Phone: l-925-858-0231
Email: stubailev@ hre.com

e-Signed by Cory Gustafson
on 2018-03-05 20:17:16 GMT March 05, 2018

""1??i-"o1lJutt3it?i"3t, 
March 05, 2018



Sr,trr or VnnivroNr
Dnpl,nrunNT oF Vnniuonr HBl.LrH Accnss
ENrBnpnrsr SnnvrcEs, LLc
DXC TncnNolocY Sor,urtoNs, LLC

PacB 16 or 30
CoNrnlcr #32822

Nov.l,rroN CoNrnAcr #35485
AvrnNtvrnNr #1

Attachment E
Business Associate Agreement

This Business Associate Agreement ("Agreement") is entered into by and between the State of
Vermont Agency of Human Services, operating by and through its Departm'ent of Vermont Health

Access ("Covered Entityr'; and Enterprise Services, LLC. ("Business Associate") as of January 1,2017

(,,Effective Date"). This Agreement supplements and is made apaftof the contractlgrant to which it is

attached.

Covered Entity and Business Associate enter into this Agreement to comply with standards

promulgated under the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"),

including the Standards for the Privacy of Individually Identifiable Health Information, at 45 CFR

Parts 16b and 164 ("Privacy Rule"), and the Security Standards, at 45 CFR Parts 160 and 164

("security Rule"), as amended by Subtitle D of the Health Information Technology for Economic and

Clinical Health Act (HITECH), and any associated federal rules and regulations.

The parties agree as follows:

l. Definitions. All capitalized terms used but not otherwise defined in this Agreement have the

-"*itr!ffitth in 45 CFR parts 160 and 164 as amended by HITECH and associated federal rules

and regulations.

"Agent" means those person(s) who are agents(s) of the Business Associate, in accordance with the

Federal common law of agency, as referenced in 45 cFR $ 160.a02(c).

"Breach" means the acquisition, access? use or disclosure of protected health information (PHD which

compromises the security or privacy of the PHI, except as excluded in the definition of Breach in 45

cFR $ 164.402.

,oBusiness Associate shall have the meaning given in 45 cFR $ 160.103.

..Individual" includes a person who qualifies as a personal representative in accordance with 45 CFR $

rca.s02(s)).

..protected Health Information" or PHI shall have the meaning given in 45 CFR $ 160.103, limited to

the information created or received by Business Associate from or on behalf of Agency.

..Security Incident" means any known successful or unsuccessful attempt by an authorized or

unauthorized individual to inappropriately use, disclose, modify, access, or destroy any information or

interference with system operations in an information system.

.,Seryices" includes all work performed by the Business Associate for or on behalf of Covered Entity

that requires the use and/or disclosure of protected health information to perform a business associate

function described in 45 CFR $ 160.103 under the definition of Business Associate.

.,subcontractor" means a person or organization to whom a Business Associate delegates a function,

activity or service, other than in the capacity of a member of the workforce of the Business Associate.

For purposes of this Agreement, the term Subcontractor includes Subgrantees.
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Z. Identification and Disclosure of Privacv and Securitv Offices. Business Associate and

Subcontractors shall provide, within ten (10) days of the execution of this agreement, written notice to

the Covered Entity's contract/grant manager the names and contact information of both the HIPAA

Privacy Officer and HIPAA Security Officer. This information must be updated any time either of
these contacts changes.

3. Permitted and Required Uses/Disclosureq of PHI.

3.1 Except as limited in this Agreement, Business Associate may use or disclose PHI to
perform Services, as specified in the underlying grant or contract with Covered Entity. The

uses and disclosures of Business Associate are limited to the minimum necessary, to complete

the tasks or to provide the services associated with the terms of the. underlying agreement'

Business Associate shall nqt use or disclose PHI in any manner that would constitute a

violation of the Privacy Rule if used or disclosed by Covered Entity in that manner. Business

Associate may not use or disclose PHI other than as permitted or required by this Agreement or

as Required by Law.

3.2 Business Associate may make PHI available to its employees who need access to

perform Services provided that Business Associate makes such employees aware of the use and

disclosure restrictions in this Agreement and binds them to comply with such restrictions'

Business Associate may only disclose PHI for the purposes authorized by this Agreement: (a)

to its agents and Subcontractors in accordance with Sections 9 and 18 or, (b) as otherwise

permitted by Section 3.

3.3 Business Associate shall be directly liable under HIPAA for impermissible uses and

disclosures of the PHI it handles on behalf of Covered Entity, and for impermissible uses and

disclosures, by Business Associate's Subcontractor(s), of the PHI that Business Associate

handles on behalf of Covered Entity and that it passes on to Subcontractors.

4. Business Activities. Business Associate may use PHI received in its capacity as a Business

AssociatE to Coue."d Btrtity if necessary for Business Associate's proper management and

administration or to carry out its legal responsibilities. Business Associate may disclose PHI received

in its capacity as Business Associate to Covered Entity for Business Associate's proper management

and administration or to carry out its legal responsibilities if a disclosure is Required by Law or if
Business Associate obtains reasonable written assurances via a written agreement from the person to

whom the information is to be disclosed that the PHI shall remain confidential and be used or further

disclosed only as Required by Law or for the purpose for which it was disclosed to the personr and the

Agreement requires ihr perrotr or entity to notify Business Associate, within two (2) business days

lwtro in turn will notify Covered Entity within two (2) business days after receiving notice of a Breach

as specified in Section 6.1), in writing of any Breach of Unsecured PHI of which it is aware. Uses and

disclosures of pHI for the purposes identified in Section 3 must be of the minimum amount of PHI

necessary to accomplish such purposes.

5. Safeguards. Business Associate, its Agent(s) and Subcontractor(s) shall implement and use

approp.iut" ruf"guurds to prevent the use or disclosure of PHI other than as provided for by this

Agreement. With respect to any PHI that is maintained in or transmitted by electronic media, Business
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Associate or its Subcontractor(s) shall comply with 45 CFR sections 164.308 (administrative

safeguards), 164.310 (physical safeguards), 164.312 (technical safeguards) and 164.316 (policies and

pro"-"drr.", and documentation requirements). Business Associate or its Agent(s) and Subcontractor(s)

shall identify in writing upon request from Covered Entity all of the safeguards that it uses to prevent

impermissible uses or disclosures of PHI.

6. Documenting and Reporting Breaches.

61 t g.5i*r. Ar.ociate shall report to Covered Entity any Breach of Unsecured PHI,

including Breaches reported to it by a Subcontractor, as soon as it (or any of its employees or

agents) b".o-", aware of any such Breach, and in no case later than two (2) business days

aher ii (or any of its employeos or agents) becomes aware of the Breach, 
"T":pt 

w]ren.a law

enforcement official determines that a notification would impede a criminal investigation or

cause damage to national security.

6.2 Business Associate shall provide Covered Entity with the names of the individuals

whose Unsecured PHI has been, or is reasonably believed to have been, the subject of the

Breach and any other available information that is required to be given to the affected

individuals, as set forth rn 45 CFR $ 164.a0a@), and, if requested by Covered Entity,

information necessary for Covered Entity to investigate the impermissible use or disclosure.

Business Associate shall continue to provide to Covered Entity information concerning the

Breach as it becomes available to it. Business Associate shall require its Subcontractor(s) to

agree to these same terms and conditions.

6.3 When Business Associate determines that an impermissible acquisition, use or

disclosure of PHI by a member of its workforce is not a Breach, as that term is defined in 45

CFR $ 164.402, and therefore does not necessitate notice to the impacted individual(s), it shall

document its assessment of risk, conducted as set forth in 45 CFR S 402(2). When requested

by Covered Entity, Business Associate shall make its risk assessments available to Covered

Entity. It shall also provide Covered Entity with 1) the name of the person(s) making the

assessment , 2) abief summary of the facts, and 3) a brief statement of the reasons supporting

the determination of low probability that the PHI had been compromised. When a breach is the

responsibility of a member of its Subcontractor's workforce, Business Associate shall either 1)

conduct its own risk assessment and draft a summary of the event and assessment or 2) require

its Subcontractor to conduct the assessment and draft a summary of the event. In either case,

Business Associate shall make these assessments and reports available to Covered Entity.

6.4 Business Associate shall require, by contract, a Subcontractor to report to Business

Associate and Covered Entity any Breach of which the Subcontractor becomes aware, no later

than two (2) business days after becomes aware of the Breach.

7. and Action. Business Associate shall mitigate, to the extent

practicable, any harmful effect that is known to it of an impermissible use or disclosure of PHI, even if
the impermissible use or disclosure does not constitute a Breach. Business Associate shall draft and

carry out a plan ofcorrective action to address any incident of impermissible use or disclosure of PHI.

If requested by Covered EntitY, Business Associate shall make its mitigation and corrective action

plans available to Covered Entity.
same terms and conditions.

Business Associate shall require a Subcontractor to agree to these
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Providins Notice of Breaches.
At If Covered Entity determines that an impermissible acquisition, access, use or

disclosure of PHI for which one of Business Associate's employees or agents was responsible

constitutes a Breach as defined in 45 CFR $ 164.402, and if requested by Covered Entity,

Business Associate shall provide notice to the individual(s) whose PHI has been the subject of
the Breach. When requested to provide notice, Business Associate shall consult with Covered

Entity about the timeliness, content and method of notice, and shall receive Covered Entity's

approval concerning these elements. The cost of notice and related remedies shall be borne by

Business Associate.

8.2 If Covered Entity or Business Associate determines that an impermissible acquisition,

access, use or disclosure of PHI by a Subcontractor of Business Associate constitutes a Breach

as defined in 45 CFR 5 164.402, and if requested by Covered Entity or Business Associate,

Subcontractor shall provide notice to the individual(s) whose PHI has been the subject of the

Breach. When Covered Entity requests that Business Associate or its Subcontractor provide

notice, Business Associate shall either 1) consult with Covered Entity about the specifics of the

notice as set forth in section 8.1, above, or 2) require, by contract, its Subcontractor to consult

with Covered Entity about the specifics of the notice as set forth in section 8.1

8.3 The notice to affected individuals shall be provided as soon as reasonably possible and

in no case later than 60 calendar days after Business Associate reported the Breach to Covered

Entity.

g.4 The notice to affected individuals shall be written in plain language and shall include, to

the extent possible, 1) a brief description of what happened, 2) a description of the types of
Unsecured PHI that were involved in the Breach, 3) any steps individuals can take to protect

themselves from potential harm resulting from the Breach, 4) a brief description of what the

Business Associaie is doing to investigate the Breach, to mitigate harm to individuals and to

protect against further Breaches, and 5) contact procedures for individuals to ask questions or

obtain additional information, as set forth in 45 CFR $ 16a.a04(c).

8.5 Business Associate shall notify individuals of Breaches as specified in 45 CFR $

164.404(d) (methods of individual notice). In addition, when a Breach involves more than 500

residents of Vermont, Business Associate shall, if requested by Covered Entity, notify
prominent media outlets serving Vermont, following the requirements set forth in 45 CFR $

164.406.

with S Business Associate shall enter into a Business Associate

Agreement with any Subcontractor to whom it provides PHI received from Covered Entity or created

or received by Business Associate on behalf of covered Entity in which the Subcontractor agrees to

the same restrictions and conditions that apply through this Agreement to Business Associate with

respect to such pHI. Business Associate must enter into this Business Associate Agteement before any

.6" by or disclosure of PHI to such agent. The written agreement must identify Covered Entity as a

direci and intended third party beneficiary with the right to enforce any breach of the agreement

concerning the use or disclosure of PHI. Business Associate shall provide a copy of the Business

Associatelgreement it enters into with a subcontractor to Covered Entity upon request. Business
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associate may not make any disclosure of PHI to any Subcontractor without prior written consent of
Covered Entity.

10. Access to PHI. Business Associate shall provide access to PHI in a Designated Record Set to

Covered Entity or as directed by Covered Entity to an lndividual to meet the requirements under 45

CFR $ 164.524. Business Associate shall provide such access in the time and manner reasonably

designated by Covered Entity. Within three (3) business days, Business Associate shall forward to

Covered Entity for handling any request
from an Individual.

for access to PHI that Business Associate directly receives

11. of PHI. Business Associate shall make any amendments to PHI in a Designated

Record Set that Covered Entity directs or agrees to pursuant to 45 CFR $ 164. 526, whether at the

request of Covered Entity or an Individual. Business Associate shall make such amendments in the

time and manner reasonably designated by Covered Entity. Within three (3) business days, Business

Associate shall forward to Covered Entity for handling any request for amendment to PHI that

Business Associate directly receives from an Individual'

12. Accountins Disclosures. Business Associate shall document disclosures of PHI and all

information related to such disclosures as would be required for Covered Entity to respond to a request

by an Individual for an accounting of disclosures of PHI in accordance with 45 CFR $ 164.528-

Business Associate shall provide such information to Covered Entity or as directed by Covered Entity

to an Individual, to permit Covered Entity to respond to an accounting request. Business Associate

shall provide such information in the time and manner reasonably designated by Covered Entity.

Within three (3) business days, Business Associate shall forward to Covered Entity for handling arry

accounting request that Business Associate directly receives from an Individual.

13. Books and Records. Subject to the attorney-client and other applicable legal privileges,

B.sin"sr As*iate shatl make its internal practices, books, and records (including policies and

procedures and PHI) relating to the use and disclosure of PHI received from Covered Entity or created

or received by Business Associate on behalf of Covered Entity available to the Secretary of HHS in the

time and manner designated by the Secretary. Business Associate shall make the same information

available to Covered Entity, upon Covered Entity's request, in the time and manner reasonably

designated by Covered Entity so that Covered Entity may determine whether Business Associate is in

compliance with this Agreement.

14. Termination.
AJ This Agreement commences on the Effective Date and shall remain in effect until
terminated by Covered Entity or until all of the PHI provided by Covered Entity to Business

Associate or created or received by Business Associate on behalf of Covered Entity is

destroyed or returned to Covered Entity subject to Section 19.8.

14.2 If Business Associate breaches any material term of this Agreement, Covered Entity

may either: (a) provide an opportunity for Business Associate to cure the breach and Covered

Entity may terminate the contract or grant without liability or penalty if Business Associate

does not cure the breach within the time specified by Covered Entity; or (b) immediately

terminate the contract or grant without liability or penalty if Covered Entity believes that cure

is not reasonably possible; or (c) if neither termination nor cure are feasible, Covered Entity
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shall report the breach to the Secretary. Covered Entity has the right to seek to cure any breach

by Business Associate and this right, regardless of whether Covered Entity cures such breach,

dbes not lessen any right or remedy available to Covered Entity at law, in equity, or under the

contract or grant, nor does it lessen Business Associate's responsibility for such breach or its

duty to cure such breach.

Return/Destruction of PHI.
15.1 Business Associate in connection with the expiration or termination of the contract or

grant shall return or destroy, at the discretion of the Covered Entity, all PHI received from

Covered Entity or created or received by Business Associate on behalf of Covered Entity
pursuant to this contract or grant that Business Associate still maintains in any form or medium

(including electronic) within thirty (30) days after such expiration or termination. Business

Associate shall not retain any copies of the PHL Business Associate shall certify in writing for
Covered Entity (1) when all PHI has been returned or destroyed and (2) that Business Associate

does not continue to maintain any PHI. Business Associate is to provide this certification

during this thirty (30) day period.

15.2 Business Associate shall provide to Covered Entity notification of any conditions that

Business Associate believes make the return or destruction of PHI infeasible. If Covered Entity

agrees that return or destruction is infeasible, Business Associate shall extend the protections of
this Agreement to such PHI and limit fuither uses and disclosures of such PHI to those

purposes that make the return or destruction infeasible for so long as Business Associate

maintains such PHI. This shall also apply to all Agents and Subcontractors of Business

Associate.

16. Penalties. Business Associate understands that: (a) there may be civil or criminal penalties for

misuse * *i*ppropriation of PHI and (b) violations of this Agreement may result in notification by

Covered Entity to law enforcement officials and regulatory, accreditation, and licensure organizations.

17. Training. Business Associate understands that it is its obligation to comply with the law and

.hull prorrid" appropriate training and education to ensure compliance with this Agreement. If
requested by Covered Entity, Business Associate shall participate in AHS training regarding the use,

confidentiality, and security of PHI, however, participation in such training shall not supplant nor

relieve Business Associate of its obligations under this Agreement to independently assure compliance

with the law and this Agreement.

18. Securitv Rule Oblieations. The following provisions of this section apply to the extent that

Business Associate creates, receives, maintains or transmits Electronic PHI on behalf of Covered

Entity.
18.1 Business Associate shall implement and use administrative, physical, and technical

safeguards in compliance with 45 CFR sections 164.308,164.310, and 164312 with respect to

the Electronic PHI that it creates, receives, maintains or transmits on behalf of Covered Entity'

Business Associate shall identify in writing upon request from Covered Entity all of the

safeguards that it uses to protect such Electronic PHI.

lB.2 Business Associate shall ensure that any Agent and Subcontractor to whom it provides
'Electronic PHI agrees in a written agreement to implement and use administrative, physical,
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and technical safeguards that reasonably and appropriately protect the Confidentiality, Integrity

and Availability of the Electronic PHI. Business Associate must enter into this written

agreement before any use or disclosure of Electronic PHI by such Agent or Subcontractor. The

*.itt"n agreement must identifu Covered Entity as a direct and intended third party beneficiary

with the right to enforce any breach of the agreement concerning the use or disclosure of
Electronic PHI. Business Associate shall provide a copy of the written agreement to Covered

Entity upon request. Business Associate may not make any disclosure of Electronic PHI to any

Agent or Subcontractor without the prior written consent of Covered Entity.

18.3 Business Associate shall report in writing to Covered Entity any Security Incident

pertaining to such Electronic PHI (whether involving Business Associate or an Agent or

Subcontractor). Business Associate shall provide this written report as soon as it becomes

aware of any such Security Incident, and in no case later than two (2) business days after it
becomes aware of the incident. Business Associate shall provide Covered Entity with the

information necessary for Covered Entity to investigate any such Security Incident'

18.4 Business Associate shall comply with any reasonable policies and procedures Covered

Entity implements to obtain compliance under the Security Rule.

Miscellaneous.
tq.t ttr ttte event of any conflict or inconsistency between the terms of this Agreement and

the terms of the conlractlgrant, the terms of this Agreement shall govern with respect to its
subject matter. Otherwise, the terms of the contractlgtant continue in effect.

lg.2 Business Associate shall cooperate with Covered Entity to amend this Agreement from

time to time as is necessary for Covered Entity to comply with the Privacy Rule, the Security

Rule, or any other standards promulgated under HIPAA.

lg.3 Any ambiguity in this Agreement shall be resolved to permit Covered Entity to comply

with the Privacy Rule, Security Rule, or any other standards promulgated under HIPAA.

lg.4 In addition to applicable Vermont law, the parties shall rely on applicable federal law

(e.g., HIPAA, the Privacy Rule and Security Rule, and the HIPAA omnibus final rule) in

construing the meaning and effect of this Agreement.

19.5 As between Business Associate and Covered Entity, Covered Entity owns all PHI

provided by Covered Entity to Business Associate or created or received by Business Associate

on behalf of Covered Entity.

19.6 Business Associate shall abide by the terms and conditions of this Agreement with

respect to all PHI it receives from Covered Entity or creates or receives on behalf of Covered

nniity even if some of that information relates to specific services for which Business Associate

may not be a "Business Associate" of Covered Entity under the Privacy Rule.

lg.7 Business Associate is prohibited from directly or indirectly receiving any remuneration

in exchange for an individual's PHI. Business Associate will refrain from marketing activities

that would violate HIPAA, including specifically Section 13406 of the HITECH Act. Reports
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or data containing the PHI may not be sold without Agency's or the affected individual's

written consent.

19.8 The provisions of this Agreement that by their terms encompass continuing rights or

responsibilities shall survive the expiration or termination of this Agreement. For example: (a)

the provisions of this Agreement shall continue to apply if Covered Entity determines that it
would be infeasible for Business Associate to return or destroy PHI as provided in Section 14.2

and (b) the obligation of Business Associate to provide an accounting of disclosures as set forth

in Section 12 survives the expiration or termination of this Agreement with respect to

accounting requests, if any, made after such expiration or termination.
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Attachment F
AGENCY OF HUMAN SERVICESO CUSTOMARY CONTRACTiGRANT PROVISIONS

l. Definitions: Forpurposes of this Attachment F, theterm'oAgreement" shall mean the form of the

contract or grant, wlitr att of its parts, into which this Attachment F is incorporated. The meaning of
the term *Partt''when used in this Attachment F shall mean any named party to this Agreement

other thanthe State of Vermont, the Agency of Human Services (AHS) and any of the departments,

boards, offices and business units named in this Agreement. As such, the term *Partt''shall mean,

when used in this Attachment F, the Contractor or Grantee with whom the State of Vermont is

executing this Agreement. If Party, when permitted to do so under this Agreement, seeks by way

of any subcontract, sub-grant or other form of provider agreement to employ any other person or

entity to perform any of the obligations of Party under this Agreement, Party shall be obligated to

"rrrni" 
that all terms of this Attachment F are followed. As such, the term *Partf' as used herein

shall also be construed as applicable to, and describing the obligations of any subcontractor, sub-

recipient or sub-grantee of this Agreement. Any such use or construction of the term "Party'' shall

not, howev.r, girr" any subcontractor, sub-recipient or sub-grantee any substantive right in this

Agreement without an express written agreement to that effect by the State of Vermont.

2. Agencv of Human Services: The Agency of Human Services is responsible for overseeing all

""rt ""t. ""d 
gr""t. *tered by any of its departments, boards, offices and business units, however

denominated. The Agency of Human Services, through the business office of the Office of the

Secretary, and through its Field Services Directors, will share with any named AHS-associated

party b this Agreement oversight, monitoring and enforcement responsibilities. Party agrees to

cooperate withloth the named AHS-associated party to this contract and with the Agency of
Human Services itself with respect to the resolution of any issues relating to the performance and

interpretation of this Agreement, payrnent matters and legal compliance

3. Medicaid Program Parties (applicable to any Party providing services and supports paid for
,ndu, Ir"r*ont's Medicaid program and Vermont's Global Commitment to Health Waiver):

Inspection and Retention of Records: In addition to any other requirement under this Agreement

o. at lu*, purtyffi and federal legal requirements, and will comply with all

requests appropriate to enable the Agency of Human Services, the U.S. Department of Health and

Human Services (along with its Inspector General and the Centers for Medicare and Medicaid

Services), the Comptroller General, the Government Accounting Office, or any of their designees:

(i) to evaluate through inspection or other means the quality, appropriateness, and timeliness of
re*i""s performed nttd"r this Agreement; and (ii) to inspect and audit any records, financial data,

contracts, computer or other electronic systems of Party relating to the performance of services

under Vermont's Medicaid program and Vermont's Global Commitment to Health Waiver. Party

will retain for ten years all documents required to be retained pursuant to 42 CFR 438.3(u).

Subcontractins for Medicaid Services: Notwithstanding any permitted subcontracting of services

Agreement,Partyshallremainresponsib1eforensuringthatthis
Agreement is fully performed according to its terms, that subcontractor remains in compliance with

the terms hereof, and that subcontractor complies with all state and federal laws and regulations

relating to the Medicaid program in Vermont. Subcontracts, and any service provider agreements

entereJ into by party in connection with the performance of this Agreement, must clearly specify in
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writing the responsibilities of the subcontractor or other service provider and Party must retain the

authority to revoke its subcontract or service provider agreement or to impose other sanctions if the

performance of the subcontractor or service provider is inadequate or if its performance deviates

from any requirement of this Agreement. Party shall make available on request all contracts,

subcontracts and service provider agreements between the Party, subcontractors and other service

providers to the Agency of Human Services and any of its departments as well as to the Center for

Medicare and Medicaid Services.

Medicaid Notification of Termination Requirements: Party shall follow the Department of
V"t-ort Health Access Managed-Care-Organization enrollee-notification requirements, to include

the requirement that Party provide timely notice of any termination of its practice.

Encounter Data: Party shall provide encounter data to the Agency of Human Services and/or its

deputt-"ntr and ensure further that the data and services provided can be linked to and supported

by enrollee eligibility files maintained by the State.

Federal Medicaid Svstem Securitv Requirements Compliance: Party shall provide a security plan,

rirk ur.".r-ent, and security controls review document within three months of the start date of this

Agreement (and update it annually thereafter) in order to support audit compliance with 45 CFR

95.62I subpart F, ADP System Security Requirements and Review Process.

4. Worknlace Violence and Crisis Resnonse (applicable to any Party and any

subcontractors and sub-grantees whose employees or other service providers deliver social or
mental health services directly to individual recipients of such services):

Party shall establish a written workplace violence prevention and crisis response policy meeting the

iequirements of Act 109 (2016), 33 VSA $3201(b), for the benefit of employees delivering direct

social or mental health services. Party shall, in preparing its policy, consult with the guidelines

promulgated by the U.S. Occupational Safety and Health Administration for Preventing Worlqlace

Wolence for Healthcare and Social Services Workers, as those guidelines may from time to time be

amended.

Party, through its violence protection and crisis response committee, shall evaluate the efficacy of
its policy, and update the policy as appropriate, at least annually. The policy and any written

evaluations thereof shall be provided to employees delivering direct social or mental health

services.

Party will ensure that any subcontractor and sub-grantee who hires employees (or contracts with
,"*i"" providers) who deliver social or mental health services directly to individual recipients of
such services, complies with all requirements of this Section.

5. Non-Discriminationl
purty shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees

and other service providers from discrimination, on the basis of age under the Age Discrimination
Act of 1975, on the basis of handicap under section 504 of the Rehabilitation Act of 1973, onthe
basis of sex under Title IX of the Education Amendments of 1972, and on the basis of race, color

or national origin under Title VI of the Civil Rights Act of 1964. Party shall not refuse, withhold
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from or deny to any person the benefit of services, facilities, goods, privileges, advantages, or

benefits of public accommodation on the basis of disability, race, creed, color, national origin,
marital status, sex, sexual orientation or gender identity as provided by Title 9 V.S.A. Chapter 139.

No person shall on the grounds of religion or on the grounds of sex (including, on the grounds that

u *o111atr is pregnant), be excluded from participation in, be denied the benefits of, or be subjected

to discrimination, to include sexual harassment, under any program or activity supported by State

of Vermont and/or federal funds.

Party further shall comply with the non-discrimination requirements of Title VI of the Civil Rights

Act of 1964,42 LISC Section 2000d, et seq., and with the federal guidelines promulgated pursuant

to Executive Order 13166 of 2000, requiring that contractors and subcontractors receiving federal

funds assure that persons with limited English proficiency can meaningfully access services. To the

extent Party provides assistance to individuals with limited English proficiency through the use of
oral or written translation or interpretive services, such individuals cannot be required to pay for
such services.

Emplovees and Independent Contractors:
P"rty ag"es that it shall comply with the laws of the State of Vermont with respect to the

appropriate classification of its workers and service providers as "employees" and "independent

contractors" for all pu{poses, to include for purposes related to unemplo5rment compensation

insurance and workers compensation coverage, and proper payment and reporting of wages. Party

agrees to ensure that all of its subcontractors or sub-grantees also remain in legal compliance as to

the appropriate classification of "workers" and "independent contractors" relating to

unemployment compensation insurance and workers compensation coverage, and proper payment

and reporting of wages. Party will on request provide to the Agency of Human Services

information pertaining to the classification of its employees to include the basis for the

classification. Failure to comply with these obligations may result in termination of this

Agreement.

7. Data Protection and Privacv:
Protected Health Infor*otion: Party shall maintain the privacy and security of all individually
ia"ntinaUt" health information acquired by or provided to it as a part of the performance of this

Agreement. Party shall follow federal and state law relating to privacy and security of individually
identifiable health information as applicable, including the }lealth Insurance Portability and

Accountability Act (HIPAA) and its federal regulations.

Substance Abuse Treatment Information: Substance abuse treatment information shall be

*ui"tai*a in compliance with 42 C.F.R. Part2 if the Party or subcontractor(s) are Part 2 covered

programs, or if substance abuse treatment information is received from a Part 2 covered program

by the ParIy or subcontractor(s).

Protection of Personal Information: Party agrees to comply with all applicable state and federal

statutes to assure protection and security of personal information, or of any personally identifiable

information (PII), including the Security Breach Notice Act,9 V.S.A. S 2435, the Social Security

Number Protection Act, 9 V.S.A. 5 2440, the Document Safe Destruction Act, 9 V.S.A. $ 2445 and

45 CFR 155.260. As used here, PII shall include any information, in any medium, including

electronic, which can be used to distinguish or trace an individual's identity, such as hislher name,
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social security number, biometric records, etc., either alone or when combined with any other

personal or identifiable information that is linked or linkable to a specific person, such as date and

place or birth, mother's maiden name, etc.

Other Confidential Information: Party agrees to comply with the requirements of
AHS Rule No. 08-048 concerning access to and uses of personal information relating to any

beneficiary or recipient of goods, services or other forms of support. Party further agrees to

comply with any applicable Vermont State Statute and other regulations respecting the right to
individual privacy. Party shall ensure that all of its employees, subcontractors and other service

providers performing services under this agreement understand and preserve the sensitive,

confidential and non-public nature of information to which they may have access.

Data Breaches: Party shall report to AHS, though its Chief Information Officer (CIO), any

impermissible use or disclosure that compromises the security, confidentiality or privacy of any

form of protected personal information identified above within 24 hours of the discovery of the

breach. Party shall in addition comply with any other data breach notification requirements

required under federal or state law.

8. Abuse and N of Children and V Adults:
Abuse Registrv. Party agrees not to employ any individual, to use any volunteer or other service

provider, or to otherwise provide reimbursement to any individual who in the performance of
services connected with this agreement provides care, custody, treatment, transportation, or

supervision to children or to vulnerable adults if there has been a substantiation of abuse or neglect

or exploitation involving that individual. Party is responsible for confirming as to each individual
having such contact with children or vulnerable adults the non-existence of a substantiated

allegation of abuse, neglect or exploitation by verifying that fact though (a) as to vulnerable adults,

the Adult Abuse Registry maintained by the Department of Disabilities, Aging and Independent

Living and (b) as to children, the Central Child Protection Registry (unless the Party holds a valid
child care license or registration from the Division of Child Development, Department for Children

and Families). See 33 V.S.A. $a919(aX3) and 33 V.S.A. $6911(cX3)'

Reporting of Abuse, Neslect, or Exploitation. Consistent with provisions of 33 V.S.A. $a913(a)
*a gOeO:, Party and any of its agents or employees who, in the performance of services connected

with this agreement, (a) is a caregiver or has any other contact with clients and (b) has reasonable

cause to believe that a child or vulnerable adult has been abused or neglected as defined in Chapter

49 or abused, neglected, or exploited as defined in Chapter 69 of Title 33 V.S.A. shall: as to

children, make a report containing the information required by 33 V.S.A. $4914 to the

Commissioner of the Department for Children and Families within 24 hours; or, as to a vulnerable

adult, make a report containing the information required by 33 V.S.A. $6904 to the Division of
Licensing and Protection at the Department of Disabilities, Aging, and lndependent Living within
48 hours. Party will ensure that its agents or employees receive training on the reporting of abuse

or neglect to children and abuse, neglect or exploitation ofvulnerable adults.

9. Information Technoloqv Svstems:

Comoutins and Communication: Party shall select, in consultation with the Agency of Human

Services' Information Technology unit, one of the approved methods for secure access to the
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State's systems and data, if required. Approved methods are based on the type of work performed

by the Party as part of this agreement. Options include, but are not limited to:

1. Party's provision of certified computing equipment, peripherals and mobile devices, on a
separate Party's network with separate intemet access. The Agency of Human Services'

accounts may or may not be provided.

2. State supplied and managed equipment and accounts to access state applications and

data, including State issued active directory accounts and application specific accounts,

which follow the National Institutes of Standards and Technology (NIST) security and the

Health Insurance Portability & Accountability Act (HIPAA) standards'

Intellectual Propertv/Work Product Ownership: All data, technical information, materials first
gathered, originated, developed, prepared, or obtained as a condition of this agreement and used in
the performance of this agreement -- including, but not limited to all reports, surveys, plans, charts,

literature, brochures, mailings, recordings (video or audio), pictures, drawings, analyses, graphic

representations, software computer programs and accompanying documentation and printouts,

notes and memoranda, written procedures and documents, which are prepared for or obtained

specifically for this agreement, or are a result of the services required under this grant -- shall be

considered "work for hire" and remain the property of the State of Vermont, regardless of the state

of completion unless otherwise specified in this agleement. Such items shall be delivered to the

State of Vermont upon 30-days notice by the State. With respect to software computer progtams

and I or source codes first developed for the State, all the work shall be considered "work for hire,"
i.e., the State, not the Party (or subcontractor or sub-grantee), shall have full and complete

ownership of all software computer programs, documentation and/or source codes developed.

Party shall not sell or copyright a work product or item produced under this agreement without
explicit permission from the State of Vermont.

If Party is operating a system or application on behalf of the State of Vermont, Party shall not make

information entered into the system or application available for uses by any other party than the

State of Vermont, without prior authoizationby the State. Nothing herein shall entitle the State to

pre-existing Party' s materials.

Party acknowledges and agrees that should this agreement be in support of the State's

implementation of the Patient Protection and Affordable Care Act of 2010, Party is subject to the

certain property rights provisions of the Code of Federal Regulations and a Grant from the

Department of Health and Human Services, Centers for Medicare & Medicaid Services. Such

agreement will be subject to, and incorporates here by reference, 45 CFR 74.36,45 CFR 92.34 and

45 CFR 95.617 governing rights to intangible property.

Securitv and Data Transfers: Party shall comply with all applicable State and Agency of Human

Services' policies and standards, especially those related to privacy and security. The State will
advise the Party of any new policies, procedures, or protocols developed during the term of this

agreement as they are issued and will work with the Party to implement any required.
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Party will ensure the physical and data security associated with computer equipment, including
desktops, notebooks, and other portable devices, used in connection with this Agreement. Party
will also assure that any media or mechanism used to store or transfer data to or from the State

includes industry standard security mechanisms such as continually up-to-date malware protection
and encryption. Party will make every reasonable effort to ensure media or data files transferred to
the State are virus and spyware free. At the conclusion of this agreement and after successful

delivery of the data to the State, Party shall securely delete data (including archival backups) from
Party's equipment that contains individually identifiable records, in accordance with standards

adopted by the Agency of Human Services.

P*ty, in the event of a data breach, shall comply with the terms of Section 6 above.

10. Other Provisions:
Environmental Tobacco Smoke. Public Law 703-227 (also known as the Pro-Children Act of
1994) and Vermont's Act 135 (2014) (An act relating to smoking in lodging establishments,

hospitals, and child care facilities, and on State lands) restrict the use of tobacco products in certain
settings. Party shall ensure that no person is permitted: (i) to use tobacco products or tobacco

substitutes as defined in 7 V.S.A. $ 1001 on the premises, both indoor and outdoor, of any licensed
child care center or afterschool program at any time; (ii) to use tobacco products or tobacco
substitutes on the premises, both indoor and in any outdoor area designated for child care, health or
day care services, kindergarten, pre-kindergarten, elementary, or secondary education or library
services; and (iii) to use tobacco products or tobacco substitutes on the premises of a licensed or
registered family child care home while children are present and in care. Party will refrain from
promoting the use of tobacco products for all clients and from making tobacco products available
to minors.

Failure to comply with the provisions of the federal law may result in the imposition of a civil
monetary penalty of up to $1,000 for each violation andlor the imposition of an administrative
compliance order on the responsible entity. The federal Pro-Children Act of 1994, however, does

not apply to portions of facilities used for inpatient drug or alcohol treatment; service providers
whose sole source of applicable federal funds is Medicare or Medicaid; or facilities where Women,
Infants, & Children (WIC) coupons are redeemed.

2-1-1 Database.' If Party provides health or human services within Vermont, or if Party provides

such services near the Vermont border readily accessible to residents of Vermont, Party shall
adhere to the "Inclusion/Exclusion" policy of Vermont's United Way'Vermont2ll (Vermont 211),
and will provide to Vermont 211 relevant descriptive information regarding its agency, programs

andlor contact information as well as accurate and up to date information to its database as

requested. The "Inclusion/Exclusion" policy can be found at www.vermont2ll.org.

Voter Resistration: When designated by the Secretary of State, Party agrees to become a voter
registration agency as defined by 17 V.S.A. $2103 (41), and to comply with the requirements of
state and federal law pertaining to such agencies.

Drug Free Workplace Act.
Part76.

Party will assure a drug-free workplace in accordance with 45 CFR
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Lobbvins: No federal funds under this agreement may be used to influence or attempt to influence
an officer or employee of any agency, a member of Congress, an officer or employee of Congress,

or an employee of a member of Congress in connection with the awarding of any federal contract,

continuation, renewal, amendments other than federal appropriated funds.

AHS ATT. F 12.31.16




